© 00 N o o b~ w N P

N NN NN DN N NN R B R R R R R R R
® N o0 00 R W N B O © N o UM W N R O

SO ORDERED.

Craig D. Hansen (AZ Bar No. 007405) chansen@ssd.com

Thor?was\] SaJerné (AZ Bar No. 00749)2) tsalerno@ssd. corll-?ated May 10, 2005
Sean T. Cork (CA Bar No. 211963) scork @ssd.com

SQUIRE, SANDERS & DEMPSEY L.L.P.

Two Renaissance Square, Suite 2700

40 North Central Avenue /M/J
Phoenix, Arizona 85004
(602) 528-4000 ° ?‘RLES G. CASEl

Counsel for Debtors and Debtors-in-Possession Bankruptcy Judge

UNITED STATESBANKRUPTCY COURT

FOR THE DISTRICT OF ARIZONA

Inre In Proceedings Undey G

UNION POWER PARTNERS, L.P.
PANDA GILA RIVER, L.P.
TRANS-UNION INTERSTATE PIPELINE,
L.P.

UPP FINANCE CO,, LLC,

Debtors.

ing: April 5, 18 & 19 2005
earing: 9:00 am.

..
7

ThisFiling Appliesto:

[ ] All Debtors \\
0 Specified Dm >

Upon Dth?“Destars’ I\n\th in Support of Confirmation of Joint Plan of

Reorganizati

Oated Apyil 15,\2005 (the “Confirmation Brief”) (Docket No.254), of Union

ates Bankruptcy Code, 11 U.S.C. 88 101-1330 (the “Bankruptcy Code”)
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confirming the Debtors “Joint Plan of Reorganization Pursuant to Chapter 11 of the Bankruptcy

Code of Union Power Partners, L.P., Panda Gila River, L.P., Trans-Union Interstate Pipelineg,

L.P., and UPP Finance Co., LLC” (as amended by the Confirmation Stipulation and the

Confirmation Order, the “Plan”) (Docket No. 85), which is attached hereto as Exhibit “A-1" and

incorporated herein by reference, and based upon the Court's review of: (i) the Confirmation
Brief; (ii) the “Declaration of John T. Duff in Support of Plan Confirmatiq ,u/(-(-h\[)u:
Declaration”) (Docket No. 259); (iii) the “Declaration of Bradley C. G oullhan

(iv) the “Declaration of Expert Todd Filsinger” (the “Filsinger D, r:% . 243);

(v) the “Declaration Of Jason J. Scott Re: Votes Accepting,Qr e Debtgré>Sdoint Plan

of Reorganization Pursuant to Chapter 11 of The BMV C%Qﬁn oné/ wer Partners,

L.P., Panda Gila River L.P., Trans-Union Interst @I{ém P. and Mance Co., LLC"

‘Joint m Amending Certain Plan

Exhibits and Withdrawing Objectionsta Plan Confi (the “Confirmation Stipulation”)

(Docket No. 258); (vii) the “Order Ammmdl ng Certain Plan Exhibits and

Withdrawing Objections tg/Man Conflrn%n the “Stipulation Order”) (Docket No. 267);

(the “Ballot Report”) (Docket No. 227); (v

(viii) the “Joint Sti pulatlon&%ﬁﬂan jection” (the “Regency Stipulation™) (Docket No.
255); (ix) the “lellrkéo//hlcal Information Concerning Officers and Directors of

Reorganiz tors’

hical Notice”) (Docket No. 237); (x) the “Notice of Filing

Modification the Joint Plan of Reorganization” (the “M odification Notice”)

0\);x<~)>the “Joint_Stipulation Regarding Payment of Transitional Services

penses S.C. Section 1129(a)(4)” (the “TECO Stipulation”) (Docket No. 257);

Mg{é/ for an Order under 11 U.S.C. § 107(b) Authorizing Debtors to File

Phoenix/318936.3 2
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Compensation of Reorganized Debtors Officers under Seal” (the “Seal M otion”) (Docket No.

256); (xiii) the “Notice of Filing Final Plan and Exhibits” (the “Final Plan Notice”) (Docket No.
__); (xiv) dl of the evidence offered or adduced at, objections filed in connection with, and
arguments of counsel made at, the Confirmation Hearing (as defined below); and (xv) the entire
record in these Chapter 11 Cases; and after due deliberation thereon and good and sufficient

cause appearing therefor, the Court hereby makes the following findings of fact lusions

of law pursuant to Rule 7052 of the Federal Rules of Bankruptcy Proceduyé
Rules’):

THE COURT FINDSAND CONCLUDES THAT:

of the Court and/or its duly-appointed agent, including, without

and other documents filed, all orders entered, and all evidence and

Phoenix/318936.3 3
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5.

Ora Findings of Fact Incorporated. All oral findings of fact and conclusions of

law entered by the Court at the Confirmation Hearing and set forth on the official transcript of

those proceedings are incorporated herein by this reference, in accordance with Bankruptcy Rule

7052(a).

6.

Declarants Available for Examination The declarants that made the Duff

Phoenix/318936.3
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8. Transmittal of Solicitation Packages. The Confirmation Hearing Notice, the

Disclosure Statement, the Plan, the Solicitation Procedures Order, and a Balot and return
envelope were transmitted to careditors in the following Classes: UPP Class 4; PGR Class 4; TU
Class 4; FC Class 4; UPP Class 5; PGR Class 5; UPP Class 7; PGR Class 7; and TU Class 7.

Additionally, the “Notice of Confirmation Hearing on, and Deadline for Objecting to, Debtors

First Amended Joint Plan of Reorganization” (the “‘Unimpaired Creditor Notice

Solicitation Procedures Order.

9. Publication of Confirmation H

Confirmation Hearing Notice in the Wall Str
and the Arkansas Democrat-Gazette

Publication of Notice of: (I) Approval t: (11) Hearing on Confirmation of

the Debtors Chapter 11 Pran;_and (III&N@ and Procedures for Filing Objections to

Confirmation of the Plan bMona ublic” (Docket No. 212); (b) the “Affidavit of

Publication of Ngtice obN(1) A \44{01‘ Disclosure Statement; (I11) Hearing on Confirmation of

the Debtors%er}l)ﬂan;\iki (111 Deadline and Procedures for Filing Objections to

Confirmation all Street Journal” (Docket No. 213); and (c) the “Affidavit of
Bdn/@tgof \tl& « (1) Approval of Disclosure Statement; (1) Hearing on Confirmation of
Debt 11 Plan; and (II1) Deadline and Procedures for Filing Objections to

WHm by the Arkansas Democrat- Gazette” (Docket No. 214).

Phoenix/318936.3 5
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10.  Transmittal and Mailing of Materials, Notice. In accordance with Bankruptcy
Rule 2002, the Court finds and concludes that adequate and sufficient notice of the time for filing
objections to the Plan was provided to the holders of Claims and equity Interests in accordance
with the procedures set forth in the Solicitation Procedures Order. The Disclosure Statement,
Pan, Balots, Solicitation Procedures Order, Confirmation Hearing Notice, and Unimpaired

Creditor Notice were transmitted and served in substantial compliance with the icitation

11. Solicitation In accordance with Sectj®

Phoenix/318936.3 6
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14. Impaired Classes Entitled to Vote under the Plan As set forth more fully in the

Solicitation Procedures Order, the following Classes are impaired under the Plan, as that term is
defined in Section 1124 of the Bankruptcy Code, and were entitled to vote to accept or reject the
Pan: UPP Class 4; PGR Class 4; TU Class 4; FC Class 4; UPP Class 5; and PGR Class 5
(collectively, the “Impaired Debt Classes’). Additionaly, as set forth in the Disclosure

Statement and Article Two of the Plan, pursuant to the ‘Master Settlement Agreement and

Procedures Order. Accordingly, al of the |
accept or regject the Plan.

15. Unimpaired Classes un orth more fully in the Solicitation

Procedures Order, the folloying Classes %red under the Plan as that term is defined in

Phoenix/318936.3 7
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least one impaired class of Claims, determined without including any acceptance by an insider of
any of the Debtors, has voted to accept the Plan.

17. Elimination of Vacant Classes. Pursuant to Section 4.7 of the Plan, as of the

commencement of the Confirmation Hearing, TU Class 5, FC Class 5, UPP Class 6, PGR Class
6, TU Class 6, and FC Class 6 (collectively, the “Vacant Classes”), were not occupied by any

allowed (or temporarily allowed) claim. Accordingly, the elimination of the Vaca asses for

19. The Plan Complies with\t de (11 U.S.C. 8 1129(a)(1)). As

detailed below, the Plan comphes with all%%ga provisions of the Bankruptcy Code, thereby

ter to other Claims or Interests in such Class. Valid business,
b, and legal reasons exist for separately classifying the various Classes of
and Interests created under the Plan, and such Classes do not unfairly
te between holders of Claims or Interests. Accordingly, the Plan
satjsfjes Sections 1122 and 1123(a)(1) of the Bankruptcy Code.

ification of Unimpaired Classes (11 U.S.C. 8§ 1123(a)(2)). Article Two and
tion 3.2 of the Plan specify the Classes of Claims and Interests that are

Phoenix/318936.3 8
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Unimpaired under the Plan. Accordingly, the Plan satisfies Section 1123(a)(2) of
the Bankruptcy Code.

c. Specification of Treatment of Impaired Classes (11 U.S.C. § 1123(a)(3)). Section
3.3 of the Plan specifies the Classes of Claims and Interests that are Impaired
under the Plan. Article Three of the Plan specifies the treatment of Claims and
Interestsin al such Classes. Accordingly, the Plan satisfies Section 1123(a)(3) of
the Bankruptcy Code.

d. No Discrimination (11 U.S.C. § 1123(a)(4)). The Plan prowdes for the same
treatment by the relevant Debtor for each Clalm or Interest in S

favorable treatment with respect to such Claim or Interest.
satisfies Section 1123(a)(4) of the Bankruptcy Code.

e. Implementation of Plan (11 U.S.C. § 1123(a)(5)).
and proper means for implementation of the Pla
(@ the continued existence of the Debtors g

AgamslSsuance of NonVoting Equity Securities and Provisions for
Vbu,n’qﬁow%f‘ef/a% of Securities (11 U.S.C. § 1123(a)(6)). The Plan and the

imited Liability Company Agreement for Entegra provide that the limited
t \p agreements and other organizational documents of the Reorganized
Entegra will prohibit the issuance of nonvoting equity securities to

the extent required by Section 1123(a)(6) of the Bankruptcy Code.

tion of Officers and Directors (11 U.S.C. § 1123(a)(7)). The Plan and the
iographical Notice properly and adequately discloses or otherwise identifies

Phoenix/318936.3 9
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20.

S

Phoenix/318936.3

procedures for determining the identity and affiliations of all individuals proposed
to serve on or after the Effective Date as officers or directors of the Reorganized
Debtors, and, to the extent applicable, Entegra. The appointment or employment
of such individuals and the proposed compensation for officers and directors
(including those officers and directors of the Reorganized Debtors for whom such
information was filed with the Court under seal pursuant to the Seal Motion) are
consistent with the interests of the holders of Claims against and Interests in the
Debtors, and with public policy. Accordingly, the Plan satisfies Section
1123(a)(7) of the Bankruptcy Code.

(d) resolution of Disputed Claims; (€) indemnif}
voluntary releases by certain holders of Clai '

Debtors Compliance with Bamkruptcy Co U.S.C. § 1129(a)(2)). The

Debtors have complied with the applicable prQui§ons of thevBankruptcy Code, thereby

ecifically, the Debtors are proper

RIHRLC
provisions of the Bankruptcy v &s provided or permitted by orders of the Court.

Proposed in Good Faith (11 U.S.C. § 1129(a)(3)). The Debtors have

fan in good faith and not by any means forbidden by law, thereby satisfying

10
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Section 1129(a)(3) of the Bankruptcy Code. In determining that the Plan has been proposed in
good faith, the Court has examined the totality of the circumstances surrounding the filing of
these Chapter 11 Cases and the formulation of the Plan. The Chapter 11 Cases were filed, and
the Plan was proposed, with the legitimate and honest purpose of reorganizing and maximizing
the value of each of the Debtors and the recovery to Claimholders under the circumstances of

these Chapter 11 Cases.

22. Payments for Services or Costs and Expenses (11 U.S.C.

Chapter 11 Cases, has been approved by, or is suly
thereby satisfying Section 1129(a)(4) of the Bahkroytcy Code.

23.  Directors and Officers (11 U.S.C. § )(5)). The Debtors and Entegra have

complied with Section 1129(a)(5) of t by disclosing, in the Biographical

Notice and the informationfded with the r\under seal pursuant to the Seal Motion, the

The appointment to such offices of these individuals is

ests of the creditors and the equity security holders and with public

Phoenix/318936.3 11




© 00 N oo o b~ w N P

N N DN N N N N NN R B R R R R R R Rp
0o N 0o OB W N P O © 0N o o~ WN B O

24. No Rate Change (11 U.S.C. § 1129(a)(6)). Section 1129(a)(6) of the Bankruptcy

Code is satisfied because there is no rate change provided for under the Plan.

25. Best Interests Test (11 U.S.C. § 1129(a)(7)). The Plan satisfies Section

1129(a)(7) of the Bankruptcy Code. The liquidation analysis attached as Appendix B to the
Disclosure Statement, the Geer Declaration, the Filsinger Declaration, and evidence adduced at

the Confirmation Hearing: (@) are persuasive, credible and accurate as of the dates suek~evidence

property of a value, as of the effective date of tke P [ e”), that is not less
than the amount that it would receive if the [ ed under Chapter 7 of the
Bankruptcy Code on such date.

26. Acceptance and Deem (11 U.S.C. § 1129(a)(8)). All

olders leed to vote to accept or rgject the Plan have

't~

classes of creditors and inte

O!aw/lf(ljl U ,8\C\§\&1\\23(a)(9)) The treatment of Administrative Claims and Non-Tax Priority

Clams u the Hlan satisfies the requirements of Section 1129(a)(9)(A) and (B) of the

Phoenix/318936.3 12
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Bankruptcy Code, and the treatment of Priority Tax Claims under the Plan satisfies Section
1129(a)(9)(C) of the Bankruptcy Code.

28.  Acceptance by Impaired Classes (11 U.S.C. § 1129(a)(10)). All Impaired Classes

have voted to accept the Plan, determined without including any acceptance of the Plan by any
insider. Accordingly, the Plan satisfies Section 1129(a)(10) of the Bankruptcy Code.

29. Feasibility (11 U.S.C. § 1129(a)(11)). The Plan satisfies Section )(11) of

Debtors or the Reorganized Debtors.

30. Payment of Fees (11 U,S.C. §1129(a . To the extent that al fees payable to

114 of the Bankruptcy Code, exist in these Chapter 11 Cases,

13) of the Bankruptcy Code inapplicable. The Plan thus satisfies

Phoenix/318936.3 13
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32. Principal Purpose of Plan (11 U.S.C. 8§ 1129(d)). The principa purpose of the

Plan is not the avoidance of taxes or the avoidance of the application of Section5 of the
Securities Act of 1933, and there has been no objection filed by any governmental unit asserting
such avoidance. Accordingly, the Plan complies with Section 1129(d) of the Bankruptcy Code.

33. Modifications to the Plan The modifications and amendments to the Plan

Phoenix/318936.3 14
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36.  Adequate Assurance. No non-Debtor party to any assumed executory contract or

unexpired lease has objected to assumption of such contract or lease pursuant to the Plan. The
Debtors have cured, or provided adequate assurance that the Reorganized Debtors will cure,
defaults (if any) under or relating to the assumed contracts and |eases.

37. Releases. The releases described in Article Ten of the Plan (the ‘Releases”)

constitute good faith compromises and settlements of the matters covered thereby

d thereby, are fair, equitable, reasonable, and are integral

reorganization in accordance with the Plan. The Exculpation

Phoenix/318936.3 15
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of the Bankruptcy Code; (c) are an integral element of the transactions incorporated into the
Pan; (d) confer material benefit on, and are in the best interests of, the Debtors, their estates, and
creditors; (e) are important to the overall objectives of the Plan to finaly resolve al Clams
among or against parties in interest in these Chapter 11 Cases with respect to the Debtors, their

reorganization, capitalization, and operation to the extent provided in the Exculpation Provisions,

and (f) are consistent with Sections 105, 524, 1123, and 1129 of the Bankruptcy Code:

42.

disclosure
Partnership | bership Interests to Entegra under the Plan; (c) the issuance
New D ities and Entegra Membership Interests to holders of certain Claims in
cordan ith) the terms of the Plan; and (d) the adoption, execution, delivery, and

Phoenix/318936.3 16
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implementation of all contracts, leases, instruments, indentures, releases, and other agreements or
documents related to the any of the foregoing.

43. New Credit Agreements. The terms of the New PGR Credit Agreement and the

New UPP Credit Agreement attached as Exhibits D and E to the Plan, as amended by the
Confirmation Stipulation, will facilitate the Reorganized Debtors' future operations and funding

of distributions under the Plan, are reasonable, and in the best interests of the-Bebtqrs, the

Reorganized Debtors, the estates, and parties in interest.

44, New Ownership Agreements. The terms of: (a) the

Partnership Agreement for Reorganiz e Plan as Exhibit K; (g) the New

Limited Partnership Agree ans-Union, attached to the Plan as Exhibit L;

w as Exhibit N; (i) the Restated Intercompany Loan

an a8 Zxhibit O; (j) the Restated Union Bond Indenture, attached to

Phoenix/318936.3 17
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Plan, are reasonable, and in the best interests of the Debtors, the Reorganized Debtors, the
estates, and parties in interest.

45. Preservation of Causes of Action It isin the best interests of holders of Claims

and Interests that causes of action not expressly released under the Plan be retained by the
Reorganized Debtors pursuant to Section 10.4 of the Plan, in order to maximize the value of the

Debtors estates.

46. Election Pursuant to 11 U.S.C. § 1111(b). No secured cr

treatment provided by Section 1111(b) of the Bankruptcy Code. M
P

47. Issuance of New Debt Securities, New

Membership Interests under 11 U.S.C. § 1145.

dgra of the New Partnership Interests

tners, is, in each of cases (a) and (b), exempt

Membership Interests that are issued to the Holders of

ke Plan may be resold by the holders thereof without registration unless

Phoenix/318936.3 18
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Interests or New Membership Interests, as defined in Section 1145(b)(1) of the Bankruptcy
Code.

48. Approval of Acquired Capacity Agreement. PGR’s execution of that certain

Letter Agreement with Southern California Gas Company (“SCG”) regarding the execution of a
new acquired capacity agreement with SCG under which SCG temporarily releases excess

capacity to PGR in accordance with the procedures established by El Paso Naturgl-Gas

49.  Objectionsto Confirmation Thefollov% i nfai%werefiled
(collectively, the “Objections”): (a) the “Objection B ency Intr C to the Joint

Plan of Reorganization Pursuant to Chapter 11 of (MQQV Code M Power Partners,

L.P., et d.” (the “Regency Objection”) (Dock . 223) filed ency Intrastate Gas LLC,
and (b) the “Non-Consenting Banks Qhjection to ation of Joint Plan of Reorganization
of Union Power Partners, L.P., Panda GNa River, [P3 ~Union Interstate Pipeline, L.P., and

anks Objection”) (Docket No. 247) filed by

Objection by entry of the Regency Stipulation, and have
senting Banks Objection by entry of the Confirmation Stipulation.
to confirmation of the Plan have been either resolved or withdrawn.

ion In the event that the Plan does not become effective, then the Findings

sions of Law set forth herein shall be null and void in al respects and nothing

Phoenix/318936.3 19
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Consenting Banks' Objection or of the Debtors

Dated this___ day of , 2005.

contained herein shall congtitute a waiver, release, determination or adjudication of the Non-

and the Agent’ s responses thereto.

Submitted By:

SQUIRE, SANDERS & DEMPSEY L.L.P.
By: /¢ Craig D. Hansen

Craig D. Hansen

Thomas J. Salerno

Sean T. Cork

Two Renaissance Square, Suite 2700

40 North Central Avenue

Phoenix, Arizona 85004

(602) 528-4000

Counsel for Debtors and Debtors-in-Possessio

Approved as to Form:

UNITED STATES BANKRUPTCY JUDGE

TN\

By:  /d Peter D. Wolfson
Peter D. Wolfson

Daphnee Surpris

Kwame N. Cain

1221 Avenue of the Americas
New York, New Y,

SONNENSCHEIN NATH & Rosawqfﬁiﬂn¥nma\§2
LLP

onald W. Hanson
ith A. Simon
s Tower, Suite 5800

7233 South Wacker Drive

M &WATKINSLLP

By: /9 Ronald W. Hanson

Chicago, Illinois 60606-6401

Counsd for Citibank, N.A., and it affiliates as Agent
and Administrative Agent under the New Credit
Agreements

ATE “MPAGHER &

SKADDEN, ARRS/"
FLQ
/ valyn A

fioti

ti\>
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EXHIBITA-1

JOINT PLAN OF REORGANIZATION



UNITED STATES BANKRUPTCY COURT

FOR THE DISTRICT OF ARIZONA

Inre In Proceedings Under Chapter 11
UNION POWER PARTNERS, L.P. Case No. 05-01143 and

PANDA GILA RIVER, L.P. Nos. 05-01449 though 05-01151
TRANS-UNION INTERSTATE PIPELINE, L.P.

UPP FINANCE CO., LLC Joint Administrated Undg

Case No. 05-01143
Debtors.

This Filing Applies to:
[ | All Debtors
0 Specified Debtors

40'North Central Avenue,
Suite 2700

Phoenix, Arizona 85004
Tel: (602) 528-4000

Fax: (602) 253-8129

Counsel to the Debtors and
Debtors-in-Possession

February 2, 2005
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INTRODUCTION

Union Power Partners, L.P. (“UPP”), Panda Gila River, L.P. (“PGR”), Trans-
Union Interstate Pipeline, L.P. (“Trans-Union”), and UPP Finance Co., LLC (“Finance Co.” and
collectively with UPP, PGR and Trans-Union, the “Debtors”) propose the following joint plan of
reorganization for the resolution of the outstanding claims against and interests in the Debtors.
Reference is made to the Disclosure Statement (as that term is defined herein and distributed
contemporaneously herewith) for a discussion of the Debtors’ history, business, properties and
operations, projections for those operations, risk factors, a summary and analysis of thi

in 11 U.S.C. § 1127 and Fed. R. Bankr. P. 3019, the Debtors, in consultati
consent of the Prepetition Agent as provided in Section 12.7 of this Plap

Debtors. Thus, this Plan constitutes a separate Plan for each Dghtof.

1. ARTICLE ONE

Defined Terms. As used herein, dqpit
forth below. Any term that is not otherwise definet\hexgin, but that is used in the Bankruptcy
Code or the Bankruptcy Rules, will hgxethe ing ¥iveq to that term in the Bankruptcy Code

Bankruptcy Code, including, WithQuttt a)any actual and necessary costs and expenses

incurred after the Petition DaXe Z he Debtors’ Estates and operating the businesses of
anNessad commissions for services and payments for inventory,

; (bY compensation for legal, financial, advisory, accounting, and

catepary speciffed. Any reference herein to a particular Allowed Claim includes both the
secured and unsecured portions of such Claim.

CH\733527.9



Allowed Claim means a Claim, or any portion thereof, (a) as to which no
objection or request for estimation has been filed on or before the Claims Objection Deadline or
the expiration of such other applicable period fixed by the Bankruptcy Court; (b) as to which any
objection has been settled, waived, withdrawn, or denied by a Final Order; or (¢) that is Allowed
(1) by a Final Order; (i1) by an agreement between the Holder of such Claim and the Debtors or
Reorganized Debtors; or (iii) pursuant to the terms of this Plan. The term “Allowed Claim” shall
not, for purposes of computing distributions under this Plan, include interest on such Claim from
and after the Petition Date, except as provided in section 506(b) of the Bankruptcy Code or as
otherwise expressly set forth in this Plan.

Allowed Claim means an Allowed Claim of the type described

Business Day means any
(as defined in Bankruptcy Rule 9006(s




Class 5 Cash Amount means $100,000 in the aggregate for all Debtors, allocated
$50,000 to each of PGR and UPP.

Collateral means any property or interest in property of the Debtors’ Estates that
is subject to a valid and enforceable lien to secure a Claim.

Committee means the official committee of unsecured creditors of the Debtors
appointed by the United States Trustee in the Chapter 11 Cases pursuant to section 1102 of the
Bankruptcy Code.

Confirmation Date means the date on which the clerk of the Bankruptcy Court
enters the Confirmation Order on the docket of the Bankruptcy Court.

Confirmation Hearing means the hearing held by the Bankry
to section 1128 of the Bankruptcy Code to consider confirmation of this
may be adjourned or continued from time to time.

Confirmation Order means the order of the Ba
Plan pursuant to section 1129 of the Bankruptcy Code.

Consenting Prepetition Banks means the
the Master Settlement Agreement.

Debt Allocation Percentage means
(expressed as a percent), the numerator of whighNs (i untef Prepetition Construction

Date, and the denominator of which is (i1) the amotqtsf Prepetition*Construction Loans and
Prepetition Hedge Breaking Fees held by-a ition Banks as of the Effective Date, and, for

¥ with respect to PGR, that certain debtor-in-possession
restated, supplemented and otherwise modified from time to
R, as borrower, Citibank, N.A., as administrative agent, and
thereto; and (11) with respect to UPP, that certain debtor-



or any Final Order of the Bankruptcy Court or otherwise deemed timely filed under applicable
law.

Disbursing Agent means the Reorganized Debtors, or any party designated by the
Reorganized Debtors, to serve as disbursing agent under this Plan. For purposes of distributions
under this Plan to the holders of Prepetition Bank Claims and Senior Prepetition Banks Secured
Claims, the Prepetition Agent will be the Disbursing Agent.

Disclosure Statement means that certain disclosure statement (including all
exhibits and schedules thereto) dated March 2, 2005, relating to this Plan as approved by the
Bankruptcy Court in these Chapter 11 Cases.

Claims, the amount estimated by the Bankruptcy Court 61 gurposes d
such Claim in accordance with section 502(c) of the Bankiyptcy Code; (%

respect to any
in a timely Filed

by the Reorganized Debtors for Holders of Class 5 Wlahgs on account of Disputed Class 5
Claims.

Distribution Date means R mted by the Reorganized Debtors in
Nutions will be made to Holders of Allowed

an 30 days after the Effective Date without
otion of the Debtors after notice to the



Equity Allocation Percentage means, for each Prepetition Bank, the ratio
(expressed as a percent), the numerator of which is (i) the amount of Prepetition Construction
Loans, Prepetition Hedge Breaking Fees, and Project L/C Loans and Reimbursement Obligations
held by such Prepetition Bank as of the Effective Date, and the denominator of which is (ii) the
amount of Prepetition Construction Loans, Prepetition Hedge Breaking Fees, and Project L/C
Loans and Reimbursement Obligations held by all Prepetition Banks as of the Effective Date,
and, for each Prepetition Bank, equals the percentage listed on Exhibit A attached to this Plan
under the column titled “Equity Allocation Percentage” for the applicable Prepetition Bank.
Such Exhibit will be adjusted from time to time to reflect any Project L/C Loans and
Reimbursement Obligations that become outstanding by reason of draws upon letters of credit
occurring prior to the Effective Date.

Estate(s) means, individually, the estate of each of the Debtorg’apd, collectivg

been waived in
Debtors, or, iy




Holder means an entity holding a Claim or Interest or any authorized agent of
such entity who has completed and executed a Ballot.

Impaired means, when used in reference to a Claim or Interest, a Claim or Interest
that is impaired within the meaning of section 1124 of the Bankruptcy Code.

Impaired Other Unsecured Claim means an unsecured claim listed on the
Impaired Other Unsecured Claims List.

Impaired Other Unsecured Claims List means, for each Debtor, the list of
Impaired Other Unsecured Claims set forth on Exhibit B to this Plan.

Impaired Unsecured Claim means any Impaired Other Unsecup
Prepetition Banks Unsecured Deficiency Claim.

voting, participation, and dividend rights; (b) ligx
put rights; and (d) share-appreciation rights.

LC Commitment Cut-
Proportionate Share.

estated, supplemented and otherwise modified from time to
ECO certain affiliates of TECO, the Debtors, the Prepetition Agent, and
ignatory thereto, and referred to in the Master Settlement Agreement.

pr Settlement Agreement means that certain Master Settlement Agreement
pport Agreement, dated as of January 24, 2005 (as amended, restated,



Maximum Class 3 Amount shall mean $500,000.

New Credit Agreement(s) means, individually, either of the following and,
collectively, both of the following: (i) with respect to PGR, that certain Amended and Restated
Gila River Project Credit Agreement (as amended, restated, supplemented and otherwise
modified from time to time), substantially in the form of Exhibit D to this Plan, to be entered into
by and among Reorganized PGR, as borrower, Citibank, N.A., as administrative agent, and the
New Credit Agreements Banks; and (ii) with respect to UPP, that certain Amended and Restated
Union Power Project Credit Agreement (as amended, restated, supplemented and otherwise
modified from time to time), substantially in the form of Exhibit E to this Plan, to be entered into
by and among Reorganized UPP, as borrower, Citibank, N.A., as administrative agent-and the
New Credit Agreements Banks.

& “Banks” in the

New Credit Agreements Banks means those entities identifigd
New Credit Agreements and their respective successors and assigns.

supplemented and otherwise modified from time to
this Plan as Exhibit G, and wholly-owéd C

New L/C Facility(ies) means,y .
collectively, both of the followmg (1) with tegpsct to Reorganized PGR, that certain senior

¢ PAfectiveDate pursuant to this Plan and the New Credit
he aggregate amount of the New L/C Facilities shall be

imited Partnership Agreements means the amended and restated limited
¢nts of Reorganized UPP, Reorganized PGR and Reorganized Trans-Union in




New Limited Partnership Interests means the limited partnership interests of
Reorganized UPP, Reorganized PGR and Reorganized Trans-Union authorized pursuant to their
respective certificates of limited partnership and to be issued for distribution pursuant to Section
5.3 of this Plan to Entegra.

New Limited Partnership Interests means the limited partnership interests
of the applicable Reorganized Debtor.

New Membership Interests means, collectively, the limited liability company
membership interests in the New Partners.

New Partners means, collectively, the Holders of the New Partngr
of the Effective Date and includes, without limitation, New Union Power, Ney
Power, New Trans-Union Pipeline, and Entegra.

New Partnership Interests means, collectively, the Ney
Interests and New Limited Partnership Interests.

New Proportionate Share means, with respect td
“Proportionate Share” of the New L/C Facilities and New By
described and defined in the New Credit Agreements, une i itted'toby each New

that the entry into the Master Settlement Agreemy Mutdsuch a comm1tment by each

Prepetition Bank signatory thereto to take as a N i enpBank a New Proportionate
Share equal to its Old Proportionate Share. There shalNge added to the New Proportionate Share
ofa Partlclpatlng Bank that portlon 0

Term A Loan Note(s) means, individually, either of the following and,
of the following: (i) with respect to Reorganized PGR, the new promissory
notes in the aggregate principal amount of the New Term A Loan Amount issued under the New



Credit Agreement with Reorganized PGR; and (ii) with respect to Reorganized UPP, the new
promissory notes in the aggregate principal amount of the New Term A Loan Amount issued
under the New Credit Agreement with Reorganized UPP.

New Term A L/C Amount means (i) with respect to Reorganized PGR, the
aggregate principal amount of the Project L/C Loans and Reimbursement Obligations
outstanding on the Effective Date with respect to PGR multiplied by the Term A Conversion
Ratio, and (i1) with respect to Reorganized UPP, the aggregate principal amount of the Project
L/C Loans and Reimbursement Obligations outstanding on the Effective Date with respect to
UPP multiplied by the Term A Conversion Ratio.

New Term A L/C Note(s) means, individually, either of the followthg-and

promissory notes in the aggregate principal amount of the New Te
under the New Credit Agreement with Reorganized UPP.

notes in the aggregate principal amount of the Ne A
PGR 1ssued under the New Credlt Agreement Wlth Reorganized PGR; and (ii) with respect to

the New Term B Loan Notes outstanding X a ehglble New Term B Loan Notes are converted
into New Term A Loan Noteg will be $410,

Xgreement with Reorganized PGR in the aggregate principal
any Reimbursement Obligations outstanding on the Effective



New Union Bonds means the industrial development revenue bonds issued by
Union Issuer pursuant to the Restated Union Bond Indenture in substantially the form attached to
this Plan as Exhibit N.

New Union Power means Union Power LLC, a Delaware limited liability
company, governed by that certain limited liability company agreement (as amended, restated,
supplemented and otherwise modified from time to time), in substantially the form attached to
this Plan as Exhibit F, and wholly-owed by Entegra.

Non-Participating Bank means with respect to Reorganized PGR or Reorganized
UPP, as applicable, a Prepetition Bank that is not a Participating Bank.

Priority Tax Claim, that is entitled to priority in payment pursuant to sectiq
Bankruptcy Code.

warrants, calls, rights, puts, awards, commitmen
acquire such interests.
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(iv) the Union Bonds; and (v) any notes, guaranty agreements, security agreements or other
documents executed or delivered in connection therewith.

Other Secured Claim means a Claim (other than an Administrative Claim or
Prepetition Banks Secured Claim) that is secured by a lien on property in which a Debtor’s
Estate has an interest or that is subject to setoff under section 553 of the Bankruptcy Code, to the
extent of the value of the Claim holder’s interest in the applicable Estate’s interest in such
property or to the extent of the amount subject to setoff, as applicable, as determined pursuant to
section 506(a) of the Bankruptcy Code or, in the case of the setoff, pursuant to section 553 of the
Bankruptcy Code.

that does not have any Prepetition Project L/C Commitment.

Petition Date means the date on which the Debtg
commencing the Chapter 11 Cases.

11



Prepetition Banks Secured Claim(s) means, individually either of the following
and, collectively, both of the following: (i) with respect to PGR, the secured Claims of the
Prepetition Banks arising under the Prepetition Credit Agreement with PGR, which Claims shall
be deemed Allowed pursuant to this Plan and sections 502 and 506 of the Bankruptcy Code in
the aggregate amount of $620,000,000 and, for each Prepetition Bank, in the amount listed on
Exhibit A attached to this Plan under the column titled “PGR Bank Allowed Secured Claim
Amount” for the applicable Prepetition Bank; and (ii) with respect to UPP, the secured Claims of
the Prepetition Banks arising under the Prepetition Credit Agreement with UPP, which Claims
shall be deemed Allowed pursuant to this Plan and sections 502 and 506 of the Bankruptcy Code
in the aggregate amount of $550,000,000 and, for each Prepetition Bank, in the amount hsted on
Exhibit A attached to this Plan under the column titled “UPP Bank Allowed Securgd-€ta
Amount” for the applicable Prepetition Bank.

N.A., as collateral agent.
Prepetition

Loans” as described and def}
such Construction Loans.

petition Credit Agreements Notes means, collectively, the notes evidencing the
Agreement Obligations that were issued to the Prepetition Banks under the

12



Prepetition Credit Agreements Obligations means the “Obligations” as described
and defined in the Prepetition Credit Agreements.

Prepetition Credit Documents means the “Credit Documents” as described and
defined in the Prepetition Credit Agreements.

Prepetition Guaranty Agreement(s) means, individually, either of the following
and, collectively, both of the following: (i) with respect to Trans-Union, that certain Trans-Union
Guaranty dated May 31, 2001 (as amended, restated, supplemented and otherwise modified from
time to time prior to the date hereof) by and among Trans-Union, as guarantor, and Citibank,
N.A., as administrative agent; and (ii) with respect to Finance Co., that certain Fina

13



Professional means (a) any professional employed in the Chapter 11 Cases
pursuant to section 327 or 1103 of the Bankruptcy Code or otherwise and (b) any professional or
other entity seeking compensation or reimbursement of expenses in connection with the Chapter
11 Cases pursuant to section 503(b)(4) of the Bankruptcy Code.

Professional Fees means an Administrative Claim of a Professional for
compensation for services rendered or reimbursement of costs, expenses or other charges, and
expenses incurred after the Petition Date and prior to and including the Effective Date.

Project Companies Release of Banks Agreement means that certain release
agreement in substantlally the form attached to this Plan as Exhibit M pursuant to

Quarterly Distribution Da¥g
the end of each calendar quarter after the E

14



Reorganized UPP means Union Power Partners, L.P., a Delaware limited
partnership, as reorganized pursuant to this Plan on or after the Effective Date.

Representation and Indemnity Agreement means that certain Representation and
Indemnity Agreement referred to in the Master Settlement Agreement pursuant to which TECO
and its applicable affiliates make certain representations and warranties, and provide certain
indemnities, to or for the benefit of Entegra in connection with the consummation of this Plan.

Required Banks means the “Required Banks” under and as defined in the
Prepetition Credit Agreements.

any other amendments, restatements and supplements to t
Documentation.

Restated Union Bond Indenture me
by and between Union Issuer and Union Bonds T
Plan as Exhibit P.

Restated UPP Lease Agreement meax
Agreement by and between Union Issyers6
attached to this Plan as Exhibit Q.

Scheduled means with respeX to\any Claim, the status and amount, if any, of such

Claim as set forth in the Schédu

if any, Filed by the Debtors pursuant to section
ruptcy Rules, as such schedules have been or may be
¢mented in accordance with Bankruptcy Rule 1009 or orders

15



Senior Project L/C Loans and Reimbursement Obligations means “Project L/C
Loans” and “Reimbursement Obligations” described and as defined in the Senior Project L/C
Credit Agreement.

Senior Prepetition Banks Secured Claims means the secured Claims of the
“Banks” as defined in and arising under the Senior Project L/C Credit Agreement, which Claims
shall be deemed Allowed pursuant to this Plan and sections 502 and 506 of the Bankruptcy Code
in the aggregate amount of the Senior Project L/C Loans and Reimbursement Obligations
outstanding at any time prior to the Effective Date' and, for each Bank party to the Senior Project
L/C Credit Agreement, in the amount listed on Exhibit A attached to this Plan under the column
titled “PGR Bank Allowed Senior Secured Claim Amount” for the applicable Bank

Share of the L/C Funding Shortfall means, with respect to eacly Patticipatin®
Bank, the ratio resulting from the algebraic formula (A-B)/C, where “A” eudls such
Participating Bank’s New Proportionate Share, “B” equals such Participat]

existence as of the date hereof.

Subordinated Claim means anyx
510(b) or (c) of the Bankruptcy Code.

xgnsUnion means Trans-Union Interstate Pipeline, L.P., a Delaware limited
pattpcrship, debtor  pessession in these Chapter 11 Cases pending in the Bankruptcy Court.

! wf, there are issued and outstanding approximately $32,250,000 in letters of credit under the

Senior Project L/C Credit Agreement with PGR, of which $0 have been drawn to date.

16



Unimpaired Claim means a Claim that is not impaired within the meaning of
section 1124 of the Bankruptcy Code.

Unimpaired Unsecured Claim means a Claim that is not an Administrative Claim,
Priority Tax Claim, Non-Tax Priority Claim, Other Secured Claim, Prepetition Banks Secured
Claim, Impaired Unsecured Claim, or Intercompany Claim.

Union Bond Indenture means that certain Trust Indenture, dated as of May 1,
2001 (as amended, restated, supplemented and otherwise modified from time to time prior to the
date hereof), between Union Issuer, as issuer, and Union Bonds Trustee, as Trustee.

Issuer pursuant to the Union Bond Indenture.

Union Bonds Trustee means Regions Bank, N.A., or suc
appointed pursuant to the Union Bond Indenture.

Union Issuer means Union Bond Issuer, Arkansag

rthe coptext it is appropriate, each term,
N.include both the singular and the plural,

17



provisions of Bankruptcy Rule 9006(a) will apply. This Plan is the product of extensive
discussions and negotiations between and among, inter alia, the Debtors, TECO, the Prepetition
Agent and the Prepetition Banks. Each of the foregoing was represented by counsel of its choice
who either (a) participated in the formulation and documentation of, or (b) was afforded the
opportunity to review and provide comments on, this Plan, the Disclosure Statement, Exhibits
and Plan Schedules, and the documents ancillary thereto. Accordingly, unless explicitly
indicated otherwise, the general rule of contract construction known as “contra proferentem”
shall not apply to the construction or interpretation of any provision of this Plan, the Disclosure
Statement, Exhibits and Plan Schedules, and the documents ancillary thereto.

during normal business hours. The documents contained in the Exk
be approved by the Bankruptcy Court pursuant to the Confirma

2. ARTICLE TWO

This Plan constitutes a Sepata
purposes, including, without limitation

within the description of tha
of the Claim or Interest fall

Date.

2.1 nclasSified Claimyfor all Debtors (not entitled to vote on this Plan)

e~

Administrative Claims.

yority Tax Claims.

18



2.2 Classification of Claims and Interests for UPP

(a)

(b)

(c)

2.3

Unimpaired Classes of Claims (deemed to have accepted this Plan and,
therefore, not entitled to vote on this Plan under section 1126(f) of the
Bankruptcy Code).

(1) UPP Class 1: Non-Tax Priority Claims. UPP Class 1 consists of
all Non-Tax Priority Claims.

(i1) UPP Class 2: Other Secured Claims. UPP Class 2 consists of all
Other Secured Claims. UPP Class 2 consists of separate

(iii)

(@)

(i)

(1) UPP Class 6x\StRordinated Claims. UPP Class 6 consists of all
Subordinated Chains

(11) lass7<Qld Partnership Interests. UPP Class 7 consists of
PP PRart@rship Interests. Holders of Allowed Interests in
ave agreed to support confirmation of the Plan pursuant to

nimpaired Classes of Claims (deemed to have accepted this Plan and,
hesefore, not entitled to vote on this Plan under section 1126(f) of the
B¥nkruptcy Code).

(1) PGR Class 1: Non-Tax Priority Claims. PGR Class 1 consists of
all Non-Tax Priority Claims.

19



(i1))  PGR Class 24: Other Secured Claims. PGR Class 2A consists of
all Other Secured Claims. PGR Class 2A consists of separate

subclasses for each Other Secured Claim that may exist against the
Debtor.

(ii1))  PGR Class 2B: Senior Prepetition Banks Secured Claims. PGR
Class 2B consists of all Senior Prepetition Banks Secured Claims.

(iv)  PGR Class 3: Unimpaired Unsecured Claims. PGR Class 3
consists of all Unimpaired Unsecured Claims.

(b) Impaired Classes of Claims (entitled to vote on this Pla

(@)

PGR Class 4: Prepetition Banks Secured Clgéing/ PGR Class 2

(i)

(c) Impaired Classes of Interests ang

ip Interests. PGR Class 7 consists of
sts. Holders of Allowed Interests in
y sparconfirmation of the Plan pursuant to
the Master Settlesgent Agreement. Accordingly, the votes of the
ests will be solicited.

Iders of such\wtes
24 Classificatio m&us a terests for Trans-Union

'asses of Claims (deemed to have accepted this Plan and,
of entitled to vote on this Plan under section 1126(f) of the
de).

(i)

Zlass 1: Non-Tax Priority Claims. TU Class 1 consists of all
Non-Tax Priority Claims.

TU Class 2: Other Secured Claims. TU Class 2 consists of all
Other Secured Claims. TU Class 2 consists of separate subclasses
for each Other Secured Claim that may exist against the Debtor.

(111)  TU Class 3: Unimpaired Unsecured Claims. TU Class 3 consists
of all Unimpaired Unsecured Claims.

20



(b)

(©)

2.5 Classification of Claims and Inte

Impaired Classes of Claims (entitled to vote on this Plan).

(1) TU Class 4: Claims arising under Prepetition Guaranty
Agreement. TU Class 4 consists of all Claims arising under the
Prepetition Guaranty Agreement.

(i1) TU Class 5: Impaired Unsecured Claims. TU Class 5 consists of
all Impaired Other Unsecured Claims and Prepetition Banks
Unsecured Deficiency Claims.

Impaired Classes of Interests and Subordinated Claims (except as
noted below, deemed to have rejected this Plan and, therefote, nat enty

(1) TU Class 6: Subordinated Claims. TU Clags &0
Subordinated Claims.

(i1) TU Class 7: Old Partnership Interg
Old Trans-Union Partnership Inté
Interests in Class 7 have agre

(a)

Unimpaired Classes of €
therefore, not entitled to vote
Bankruptcy Coge

s (deemed\t%e accepted this Plan and,
his Plan und¥€r section 1126(f) of the

laims. FC Class 1 consists of all

FC Class 4: Claims arising under Prepetition Guaranty
Agreement. FC Class 4 consists of all Claims arising under the
Prepetition Guaranty Agreement.

(i)  FC Class 5: Impaired Unsecured Claims. FC Class 5 consists of
all Impaired Other Unsecured Claims and Prepetition Banks
Unsecured Deficiency Claims.

21



(©) Impaired Classes of Interests and Subordinated Claims (except as
noted below, deemed to have rejected this Plan and, therefore, not entitled
to vote on this Plan under section 1126(g) of the Bankruptcy Code).

(1) FC Class 6: Subordinated Claims. FC Class 6 consists of all
Subordinated Claims.

(i1)  EC Class 7: Old Membership Interests. FC Class 7 consists of all
Old Membership Interests and is deemed to accept the Plan.
Distributions to Holders of Allowed Old Membership Interests
shall be funded as a carve out and assignment pursuant to the Plan
from the distributions to which Holders of Allowgd Al
would otherwise be entitled.

3. ARTICLE THREE

gpplicable Debtor or Reorganized
at shall have agreed upon in writing;
8.Claims incurred by the applicable Debtor in the

Agreements under the terms and priority of the Prepetition Project L/C Facilities and Prepetition

22



Credit Agreements shall be treated in the same manner as Prepetition Project L/C Loan and
Reimbursement Obligations, (C) all outstanding undrawn letters of credit issued pursuant to the
DIP Credit Agreements shall be deemed issued and outstanding letters of credit under the New
Credit Agreements; in each case in full satisfaction, settlement, discharge and release of, and in
exchange for, such Claims arising under the DIP Credit Agreements.

(b) Priority Tax Claims. On, or as soon as reasonably practicable after, the
later of (i) the Distribution Date if such Priority Tax Claim is an Allowed Priority Tax Claim as
of the Effective Date or (ii) the date on which such Priority Tax Claim becomes an Allowed
Priority Tax Claim, each Holder of an Allowed Priority Tax Claim shall receive in full
sat1sfact10n settlement dlscharge and release of, and in exchange for, such Allowed Priarity Tax

1129(a)(9)(C) of the Bankruptcy Code over a period of not more gk {
assessment of any such Priority Tax Claim.

3.2 Unimpaired Classes of Claims

() UPP

(i1) UPP Class 2: Other Secured Claims. The legal, equitable and
¢ Holders of UPP Class 2 Claims are unaltered by this Plan. On, or as

23



treatment as to which the applicable Debtor or Reorganized Debtor and the Holder of such
Allowed UPP Class 2 Claim shall have agreed upon in writing; or (C) such other treatment such
that it will not be impaired pursuant to section 1124 of the Bankruptcy Code; provided, however,
that Allowed UPP Class 2 Claims incurred by the applicable Debtor in the ordinary course of
business may be paid in the ordinary course of business in accordance with the terms and
conditions of any agreements relating thereto in the discretion of the applicable Debtor or
Reorganized Debtor without further order of the Bankruptcy Court.

(ii1))  UPP Class 3: Unimpaired Unsecured Claims. The legal, equitable
and contractual rights of the Holders of UPP Class 3 Claims are unaltered by this Plan. On, or as
soon as reasonably practicable after, the later of (i) the Distribution Date if such UPP-Ela

exchange for, such Allowed UPP Class 3 Claim, at the election of the
Cash equal to the amount of such Allowed UPP Class 3 Claim; (B)
treatment as to which the applicable Debtor or Reorganized Debt

Banks under the Prepetition Credit Agreements,
in the aggregate under this Plan for all Debtors the Maxitnum Class 3 Amount. If such
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(b)  PGR

(1) PGR Class I: Non-Tax Priority Claims. The legal, equitable and
contractual rights of the Holders of PGR Class 1 Claims are unaltered by this Plan. On, or as
soon as reasonably practicable after, the later of (i) the Distribution Date if such PGR Class 1
Claim is an Allowed PGR Class 1 Claim on the Effective Date or (ii) the date on which such
PGR Class 1 Claim becomes an Allowed PGR Class 1 Claim, each Holder of an Allowed PGR
Class 1 Claim shall receive in full satisfaction, settlement, discharge and release of, and in
exchange for, such Allowed PGR Class 1 Claim, at the election of the applicable Debtor: (A)
Cash equal to the amount of such Allowed PGR Class 1 Claim; (B) such other less favorable
treatment as to which the applicable Debtor or Reorganized Debtor and the Holder

PGR shall pay all Senior Project L/C Loans and
y Cash through Project LC Loans (as defined in the New
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(iv)  PGR Class 3: Unimpaired Unsecured Claims. The legal, equitable
and contractual rights of the Holders of PGR Class 3 Claims are unaltered by this Plan. On, or as
soon as reasonably practicable after, the later of (i) the Distribution Date if such PGR Class 3
Claim is an Allowed PGR Class 3 Claim on the Effective Date or (ii) the date on which such
PGR Class 3 Claim becomes an Allowed PGR Class 3 Claim, each Holder of an Allowed PGR
Class 3 Claim shall receive in full satisfaction, settlement, discharge and release of, and in
exchange for, such Allowed PGR Class 3 Claim, at the election of the applicable Debtor: (A)
Cash equal to the amount of such Allowed PGR Class 3 Claim; (B) such other less favorable
treatment as to which the applicable Debtor or Reorganized Debtor and the Holder of such
Allowed PGR Class 3 Claim shall have agreed upon in writing; or (C) such other treatment such
that it will not be impaired pursuant to section 1124 of the Bankruptcy Code; provided:hawever,

distributions pursuant to Clauses (A), (B) and (C) above
Claims under this Plan would exceed the Maximum C

as reasonably practicable after, the la
an Allowed TU Class 1 Claim on the
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Allowed TU Class 2 Claims, at the election of the applicable Debtor: (A) Cash equal to the
amount of such Allowed TU Class 2 Claim; (B) such other less favorable treatment as to which
the applicable Debtor or Reorganized Debtor and the Holder of such Allowed TU Class 2 Claim
shall have agreed upon in writing; or (C) such other treatment such that it will not be impaired
pursuant to section 1124 of the Bankruptcy Code; provided, however, that Allowed TU Class 2
Claims incurred by the applicable Debtor in the ordinary course of business may be paid in the
ordinary course of business in accordance with the terms and conditions of any agreements
relating thereto in the discretion of the applicable Debtor or Reorganized Debtor without further
order of the Bankruptcy Court.

the applicable Debtor or Reorganized Debtor and the Holder,of Such
shall have agreed upon in writing; or (C) such other tref?jﬁ}

Maximum Class 3 Amount,
Other Unsecured Claims.
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(d) Finance Co.

(1) FC Class 1: Non-Tax Priority Claims. The legal, equitable and
contractual rights of the Holders of FC Class 1 Claims are unaltered by this Plan. On, or as soon
as reasonably practicable after, the later of (i) the Distribution Date if such FC Class 1 Claim is
an Allowed FC Class 1 Claim on the Effective Date or (i) the date on which such FC Class 1
Claim becomes an Allowed FC Class 1 Claim, each Holder of an Allowed FC Class 1 Claim
shall receive in full satisfaction, settlement, discharge and release of, and in exchange for, such
Allowed FC Class 1 Claim, at the election of the applicable Debtor: (A) Cash equal to the
amount of such Allowed FC Class 1 Claim; (B) such other less favorable treatment as to which
the applicable Debtor or Reorganized Debtor and the Holder of such Allowed FC Cla
shall have agreed upon in writing; or (C) such other treatment such that it will pet be-
pursuant to section 1124 of the Bankruptcy Code; provided, however, that A

relating thereto in the discretion of the applicable Debtor or Reorgans
order of the Bankruptcy Court.

(i)  FC Class 2: Other Secured Clgi
contractual rights of the Holders of FC Class 2 Claims arexna

of FC Class 3 Claims are unaltered by this Plan. On, or as
the later of (i) the Distribution Date if such FC Class 3
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relating thereto in the discretion of the applicable Debtor or Reorganized Debtor without further
order of the Bankruptcy Court. Distributions to FC Class 3 pursuant to Clauses (A), (B) and (C)
above shall be funded as a carve out and assignment pursuant to this Plan from the Cash that
would otherwise be required to be paid to the Prepetition Banks under the Prepetition Credit
Agreements, which carve out and assignment shall not exceed in the aggregate under this Plan
for all Debtors the Maximum Class 3 Amount. If such distributions pursuant to Clauses (A), (B)
and (C) above to Holders of Allowed FC Class 3 Claims under this Plan would exceed the
Maximum Class 3 Amount, then all Allowed FC Class 3 Claims shall be and become Impaired
Other Unsecured Claims.

33 Impaired Classes of Claims and Interests

() UPP

percents equal to its Share oX th
Allocation Percentages held
L/C Notes which it4sen

Banks.

(i1) UPP Class 5: Impaired Unsecured Claims. Subject to the
¢ WUI of this Plan, on, or as soon as reasonably practicable after, the later of
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(ii1))  UPP Class 6: Subordinated Claims. Holders of Allowed
Subordinated Claims shall not receive or retain any distribution or property on account of such
Allowed Subordinated Claims.

(iv)  UPP Class 7: Old Partnership Interests. On the Effective Date,
the Old Partnership Interests will be cancelled, and the Holders of Old Partnership Interests shall
not receive or retain any distribution or property on account of such Old Partnership Interests.

(b)  PGR

(1) PGR Class 4: Prepetition Banks Secured Claims. On the Effective
Date the Prepetition PGR Credlt Agreement shall be deemed amended and restgt¢

Shortfall multiplied by the s\ ‘
Banks.

lass 5: Impaired Unsecured Claims. Subject to the
, On, or as soon as reasonably practicable after, the later of
lass 5 Claim is an Allowed PGR Class 5 Claim on the

(i11))  PGR Class 6: Subordinated Claims. Holders of Allowed
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(iv)  PGR Class 7: Old Partnership Interests. On the Effective Date,
the Old Partnership Interests will be cancelled, and the Holders of Old Partnership Interests shall
not receive or retain any distribution or property on account of such Old Partnership Interests.

(©) Trans-Union

(1) TU Class 4: Claims Arising Under Prepetition Guaranty
Agreement. In addition to the agreements described in Sections 5.9 and 5.13 of this Plan, the
Prepetition Guaranty Agreement and Prepetition Trans-Union Security Agreement, as well as all
similar agreements, documents and contracts executed or delivered by, or on behalf of, Trans-
Union, shall remain in full force and effect as guarantees of, and security for the repayment of,

share of the Class 5 Cash Amount.
(i1))  TU Class 6: Subordj
Allowed Subordinated Claims.

(iv)  TUClass 7: Old Parts
Old Partnershlp Interests W111 be cancg A1

§ dg onts desexibed in Sections 5.9 and 5.13 of this Plan, the
ont\and Prepetitio
s and corractd executed or delivered by, or on behalf of, Finance Co.,

FC Class 5: Impaired Unsecured Claims. Subject to the
of this Plan, on, or as soon as reasonably practicable after, the later of
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(ii1))  FC Class 6: Subordinated Claims. Holders of Allowed
Subordinated Claims shall not receive or retain any distribution or property on account of such
Allowed Subordinated Claims.

(iv)  EC Class 7: Old Membership Interests. The Old Membership
Interests in Finance Co. shall remain effective and outstanding and be owned and held by
Reorganized UPP. Distributions to Holders of Allowed Old Membership Interests shall be
funded as a carve out and assignment pursuant to this Plan from the distributions to which
Holders of Allowed Class 4 Claims would otherwise be entitled.

34 Special Provision Regarding Unimpaired Claims

defenses to setoffs or recoupments against Unimpaired Claims.

4. ARTICLE FOUR

4.1 Impaired Classes of Claims Entitled g

Subject to Sections 4.3 and 4.4 of tRis
Class of Claims are entitled to vote as a class tg™
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4.4 Classes Receiving Nothing under the Plan

Holders of Interests in UPP, PGR, and TU Class 7 are not entitled to receive or
retain any property under this Plan, but have agreed to support confirmation of this Plan pursuant
to the Master Settlement Agreement. Accordingly, the votes of the Holders of such Interest will
be solicited. Holders of Claims, if any, in Class 6 are not entitled to receive or retain any
property under this Plan. Accordingly, under Section 1126(g) of the Bankruptcy Code, the votes
of Holders of Class 6 Claims will not be solicited and such Holders are deemed to reject the
Plan. Interests in FC Class 7 are held only by Debtor UPP. Accordingly, the votes of Debtor
UPP will not be solicited and such Class is deemed to have accepted the Plan.

4.5  Summary of Classes Voting on the Plan

As aresult of the provisions of Sections 4.3 and 4.4 of this Plaw the votes of
Holders of Claims in Classes 4 and 5 with respect to each Debtor will bgxsohgited with respect tp
this Plan.

4.6

Schedule 1hh\orde
ry, with resps

revoke or withdraw this Plan or any Exhibit o
of section 1129(b) of the Bankruptcy Code, if ne
Class 4.

1 to satisfy the requirements
ctto any Class other than

33



4.7 Elimination of Vacant Classes

Any Class of Claims that is not occupied as of the commencement of the
Confirmation Hearing by an Allowed Claim or a claim temporarily allowed under Bankruptcy
Rule 3018, or as to which no vote, is cast shall be deemed eliminated from this Plan for purposes
of voting to accept or reject this Plan and for purposes of determining acceptance or rejection of
this Plan by such Class pursuant to section 1129(a)(8) of the Bankruptcy Code.

S. ARTICLE FIVE

MEANS FOR IMPLEMENTATION OF THE PLAN

5.1 Formation of New Partners

On or prior to the Effective Date, the Debtors shall form,
Entegra, and shall form, or cause to be formed, New Union Power, N
New Trans-Union Pipeline, in each case as subsidiaries of Entegra
limited liability company agreements, or in substantially similar
supplemented and otherwise modified from time to time):

(a) New Union Power: Exhibit F;
(b) New Gila River Power: Exhibf
(c) New Trans-Union Pipeling; Exhibit H;

(d) Entegra: Exhibit I.

e certificates of limited partnership or
ithstanding anything to the contrary in this

pervision of or approval by the Bankruptcy Court and free and clear of any
¢ Bankruptcy Code or the Bankruptcy Rules, other than restrictions expressly

imposetbythe New Credit Agreements, this Plan or the Confirmation Order.
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53 Cancellation of Old Partnership Interests and Issuance of New Partnership
Interests to New Partners

(a) On the Effective Date but subject to the terms of Section 5.11 of this Plan,
(1) the Old Partnership Interests shall be cancelled and (i) the obligations of the Debtors under
any agreements, documents, contracts or certificates of designation governing the Old
Partnership Interests shall be discharged. As of the Effective Date but subject to the terms of
Section 5.11 of this Plan, all Old Partnership Interests that have been authorized to be issued but
that have not been issued shall be deemed cancelled and extinguished without any further action
of any party or order of the Bankruptcy Court.

(b) On the Effective Date and in accordance with the terms g
the New Limited Partnership Agreements, the following New Partnership Ingefcs
issued to the New Partners:

Interests to Entegra.

(i1))  Reorganized PGR shall issug¢ ‘1: New
Partnership Interests to New Gila River Power and the Y&
Partnership Interests to Entegra.

(iii))  Reorganized Trans-N#ion sha

(©) For purposes ofA
Order, and on account of the Prepetitrd s-S¢
shall be deemed to be transferred to the Pxepstiti 3 d thereafter shall be deemed to be

£€ach of the Debtors shall be amended as necessary to satisfy
ankruptcy Code. After the Effective Date, such certificates
nitted by applicable law.

#id Olfficers of the Reorganized Debtors. Subject to any
fuptcy Court approval pursuant to section 1129(a)(5) of the Bankruptcy

Dhte, the Koafd ofjdjrectors of Entegra shall have five (5) members, all of whom are listed on
Schedule 5 (which list shall be approved by, and may be amended by the Debtors prior
tdthaConfi iph Hearing with the consent of, the Prepetition Agent given in writing or on the
recoxq inthe Chapter 11 Cases and filed with the Bankruptcy Court).
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(©) Authority to Act. On the Effective Date, the adoption of the New Limited
Partnership Agreements and, subject to the filing of certificates of formation with the appropriate
jurisdictions, the New Limited Liability Company Agreements or in each case similar constituent
documents, the selection of directors and officers for the Reorganized Debtors, Entegra and its
subsidiaries, and all other actions contemplated by or described in this Plan with respect thereto
shall be authorized and approved and be binding and in full force and effect in all respects
without further action by any party. All matters provided for in this Plan involving the legal
structure of the Debtors, Reorganized Debtors, Entegra or its subsidiaries, and any legal action
required by the Debtors, Reorganized Debtors, Entegra or its subsidiaries in connection with this
Plan, shall be deemed to have occurred and shall be in full force and effect in all respects,
without any requirement of further action by the security holders, officers or directors

1145(a) of the Bankruptcy Code. Wlthout ‘
Code, all documents, agreements, and instru
contemplated by or in furth

t for Entegra and shall be deemed to have elected to be a
edit Agreements unless on or prior to the Bankruptcy Court’s

of each Consenting Prepetition Bank to receive Class A Units or Class
ited Liability Agreement for Entegra, as applicable, set forth in the

subject o the New Limited Liability Company Agreement of Entegra.
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5.6 Exit Financing

On the Effective Date, without any requirement of further act or action by security
holders, officers, or directors of the Debtors or Reorganized Debtors or further order of the
Bankruptcy Court, the Reorganized Debtors shall be authorized and directed to enter into the
New Credit Agreements, which will contain the New Revolving Loan Facilities, the New L/C
Facilities, and the terms of the New Term A Loan Notes, New Term A L/C Notes, New Term B
Loan Notes, and New Term B L/C Notes, as well as execute, deliver, file, record and issue any
notes, documents, or agreements in connection therewith.

5.7 Sources of Cash for Plan Distributions

nothing in this Plan is, or
ith respect to, or novation
, or cancellation of any of the

of, any of the Prepetition Credlt Agreements Obhg i
: 3q Sgedit Agreements Notes). Except as

Prepetition Credit Documents (other tha

edit Agreements, and, at the written request of
rsshall execute and deliver conforming

Dyglt to the Prepetition Banks Liens which, as of the Effective Date, secure
Obligations under the New Credlt Agreements, and such Prepetltlon Banks
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5.11 Interests in Finance Co

Notwithstanding anything in this Plan to the contrary, on the Effective Date, the
Interests in Finance Co. shall remain effective and outstanding and be owned and held by
Reorganized UPP. Distributions to Holders of Allowed Old Membership Interests shall be
funded as a carve out and assignment pursuant to this Plan from the distributions to which
Holders of Allowed Class 4 Claims would otherwise be entitled. Finance Co. shall continue to
be governed by the terms and conditions of its limited liability company agreement as in effect
prior to the Effective Date.

5.12 Intercompany Claims

the Bankruptcy Code.

5.13 Guarantees, Security Agreements and Pledges A
Subsidiaries

Agreements. On the Effective Date, Entegra sha
Indemnity Agreement.

5.14 Union Bonds

\\&)VISIONS GOVERNING DISTRIBUTIONS

Distyibutions for Claims Allowed as of the Effective Date

cept as otherwise provided herein or as ordered by the Bankruptcy Court,

distributy to be made on account of Claims that are Allowed Claims as of the Effective Date
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shall be made on the Distribution Date or as soon thereafter as is practicable. Any distribution to
be made on the Effective Date pursuant to this Plan shall be deemed as having been made on the
Effective Date if such distribution is made on the Effective Date or as soon thereafter as is
practicable. Any payment or distribution required to be made under this Plan on a day other than
a Business Day shall be made on the next succeeding Business Day. Distributions on account of
Claims that first become Allowed Claims after the Effective Date shall be made pursuant to
Section 8.4 of this Plan. Notwithstanding the date on which any distribution of securities is
made to a Holder of a Claim that is an Allowed Claim on the Effective Date, such Holder shall
be deemed to have the rights of a Holder of such securities distributed as of the Effective Date
only as of the date of the distribution.

6.2 No Postpetition Interest on Claims

Unless otherwise specifically provided for in this Plan or th¢’ CQnfirmation Oryer\
or required by applicable bankruptcy law, postpetition interest shall not ascrig ol be paid on g

accruing on or after the Petition Date on any Claim.

6.3 Distributions by Reorganized Debtors

distributions required by this Plan.

6.4 Delivery of Distributie

(i11)  Failure to Claim Undeliverable Distributions. Any Holder of an
at does not assert a claim pursuant to this Plan for an undeliverable or
unclaim&ddistribution within one (1) year after the Effective Date shall be deemed to have

39



forfeited its claim for such undeliverable or unclaimed distribution and shall be forever barred
and enjoined from asserting any such claim for an undeliverable or unclaimed distribution
against the Debtors or their Estates, the Reorganized Debtors or their property. In such cases,
any Cash for distribution on account of such claims for undeliverable or unclaimed distributions
shall become the property of the Estates free of any restrictions thereon and notwithstanding any
federal or state escheat laws to the contrary, but in all events subject to the Prepetition Banks
Liens. Any Cash, Entegra Membership Interests, New Term A Loan Notes, New Term A L/C
Notes, New Term B Loan Notes, and/or New Term B L/C Notes held for distribution on account
of such Claim shall be canceled and of no further force or effect. Nothing contained in this Plan

shall require the Debtors, Reorganized Debtors, or any Disbursing Agent to attempt to locate any
Holder of an Allowed Claim.

6.5 Record Date for Distributions

to recognize and distribute securities, property, notices and oth
Holders of Allowed Claims who are Holders of such Claims

tfon with this Plan and all distributions hereunder, the Reorganized
with all withholding and reporting requirements imposed by any federal,

and reportmg requirements. All persons holding Claims or Interests shall be required to provide
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any information necessary to effect information reporting and the withholding of such taxes.
Notwithstanding any other provision of this Plan to the contrary, (i) each Holder of an Allowed
Claim shall have the sole and exclusive responsibility for the satisfaction and payment of any tax
obligations imposed by any governmental unit, including income, withholding, and other tax
obligations, on account of such distribution, and (ii) no distribution shall be made to or on behalf
of such Holder pursuant to this Plan unless and until such Holder has made arrangements
satisfactory to the Reorganized Debtors for the payment and satisfaction of such tax obligations.
Any Cash, Entegra Membership Interests, New Term A Loan Notes, New Term A L/C Notes,
New Term B Loan Notes, and/or New Term B L/C Notes to be distributed pursuant to this Plan
shall, pending the implementation of such arrangements, be treated as an undeliverable
distribution pursuant to Section 6.4 of this Plan.

6.9 Setoffs

6.11 Surrender of Prepetition Credit Agreements Notes and Canceled
Instruments of Securities

Intetests, payment of any nominal fee required by the New Limited
Agreement of Entegra), be treated as an undeliverable distribution pursuant
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(b) Failure to Surrender Security Instruments. Any Holder of a Claim that
fails to surrender or is deemed to have failed to surrender the applicable security required to be
tendered hereunder within one (1) year after the Effective Date shall have its Claim and its
distribution pursuant to this Plan on account of such Claim discharged and shall be forever
barred from asserting any such Claim against the Reorganized Debtors or their respective
property. In such cases, any Cash, Entegra Membership Interests, New Term A Loan Notes,
New Term A L/C Notes, New Term B Loan Notes, and/or New Term B L/C Notes held for
distribution on account of such Claim shall be disposed of pursuant to Section 6.4 of this Plan.

6.12 Lost, Stolen, Mutilated, or Destroyed Debt Securities

surrendered such note, debenture, or equity.
6.13 Failure to Execute and Delive

make available to all Holders of a
ew Limited Liability Company

Holder s he dispysed of pursuant to Section 6.4 of this Plan.
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7. ARTICLE SEVEN

TREATMENT OF EXECUTORY CONTRACTS AND UNEXPIRED LEASES
7.1 Assumption of Executory Contracts and Unexpired Leases

On the Effective Date, all executory contracts or unexpired leases of the
Reorganized Debtors will be deemed assumed in accordance with, and subject to, the provisions
and requirements of sections 365 and 1123 of the Bankruptcy Code except those executory
contracts and unexpired leases that (i) have been rejected by order of the Bankruptcy Court, (ii)
are the subject of a motion to reject pending on the Effective Date, (iii) are identified on Plan
Schedule 7.1 (which Schedule 7.1 shall be subject to approval in writing by the Administratye

applicable federal law.
7.2 Claims Based on Rejection of Executory (Contracts\g

All proofs of claim with respect to
rejection of executory contracts or unexpired leas¢
Court within thirty (30) days after the date of & ¢ Bankruptcy Court
approving such rejection. Any Claims arising frd ¥ith the rejection of an
executory contract or unexpired lease not filed withiq Shch time will be forever barred from
assertion against the Debtors or Reorgdnized-Debtors,

agh executory contract and unexpired lease to
shall be satisfied, pursuant to section 365(b)(1) of

of (ii1) any other matter pertaining to assumption or assignment, the cure
ection 365(b)(1) of the Bankruptcy Code shall be made following the

Notwithstanding any other provision of this Plan to the contrary, the Debtors, in
and after obtaining the consent of the Prepetition Agent given in writing or on

con ]
in the Chapter 11 Cases, reserve the right to modify or supplement Plan Schedule 7.1,

the record
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including, without limitation, the right to add any executory contract or unexpired lease to, or
delete any executory contract or unexpired lease from, such Plan Schedule, in each case at any
time prior to the Effective Date. Listing an executory contract or unexpired lease on Plan
Schedule 7.1 will not constitute an admission by any of the Debtors or Reorganized Debtors that
such contract or lease (including any related agreements that may exist) is an executory contract
or unexpired lease or that the applicable Debtor or Reorganized Debtor has any liability
thereunder.

8. ARTICLE EIGHT

PROCEDURES FOR RESOLVING DISPUTED,
CONTINGENT AND UNLIQUIDATED CLAIMS

8.1 Objection Deadline; Prosecution of Objections
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8.4 Distributions on Account of Disputed Claims Once They Are Allowed and
Additional Distributions on Account of Previously Allowed Claims

On each Quarterly Distribution Date (or such earlier date as determined by the
Reorganized Debtors in their sole discretion but subject to Section 8.2 of this Plan), the
Reorganized Debtors will make distributions from the Disputed Claims Reserve, (a) on account
of any Disputed Claim that has become an Allowed Claim during the preceding calendar quarter,
and (b) on account of previously Allowed Claims of property that would have been distributed to
the Holders of such Claim on the dates distributions previously were made to Holders of
Allowed Claims in such Class had the Disputed Claims that have become Allowed Claims been
Allowed on such dates. Such distributions will be made pursuant to the applicable previsjons of
Section 3.3 of this Plan.

9. ARTICLE NINE

CONFIRMATION AND CONSUMMATION OF ¥ 9 PLA
9.1 Conditions to Confirmation

The Bankruptcy Court shall not enter the Cg

relate to the Prepetition Project L/C Bank or New
acceptable in form and substance to the Prepetitio

(a) The ConfirmationnQ g this Plan, as such Plan may have been
Q08 sonably satlsfactory to the Debtors and the

(ii1))  the Reorganized Debtors are authorized and directed to enter into
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New Term A L/C Notes, New Term B Loan Notes, and New Term B L/C Notes, and the New
Partners are authorized and directed to issue the New Membership Interests;

(iv)  the New Partnership Interests, New Membership Interests, New
Term A Loan Notes, New Term A L/C Notes, New Term B Loan Notes, and New Term B L/C
Notes issued under this Plan in exchange for Claims against the Debtors are exempt from
registration under the Securities Act of 1933 pursuant to section 1145 of the Bankruptcy Code,
except to the extent that Holders of the New Partnership Interests, New Membership Interests,
New Term A Loan Notes, New Term A L/C Notes, New Term B Loan Notes, and New Term B
L/C Notes are “underwriters,” as that term is defined in section 1145 of the Bankruptcy Code;
and

(v)  the Debtors, the Reorganized Debtors, TECO grd Afs affiliates, the
Prepetition Agent, the Prepetition Project L/C Bank, the Steering Committge, €ae Consenting
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and, to the extent required, filed with the applicable governmental authorities in accordance with
applicable laws.

(2) The Federal Energy Regulatory Commission shall have approved transfer
of ownership of PGR and UPP to Entegra and the Prepetition Banks.

9.3 Waiver of Conditions

Each of the conditions set forth in Section 9.2 of this Plan may be waived in
whole or in part by the Debtors, in consultation with and after obtaining the consent of the
Prepetition Agent given in writing or on the record in the Chapter 11 Cases (acting at the
direction of the Required Banks) and with respect to Subsectlons 9. 2(a)(v) and 4B

Date, or by such later date, after notice and hearing, a
consent of the Prepetition Agent given in writing o

s an order granting such motion. If the
a) this Plan shall be null and void in

Effectlve Date occurs before the Bankruptcy Court 3
Conﬁrmatlon Order is vacated pursuan

thirty (30) days after the dag

10. ARTICLE TEN

? eHinding upon and inure to the benefit of the Debtors, all present
§{ Claims and Interests, and their respective successors and assigns,

adequacy-of which is hereby confirmed, the Debtors and Reorganized Debtors in their individual
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capacities and as debtors in possession are authorized and directed to execute and deliver the
Project Companies Release of Banks Agreement, substantially in the form attached to this Plan
as Exhibit M.

(b) Injunction Related to Releases. The Confirmation Order will
permanently enjoin the commencement or prosecution by any entity, whether directly,
derivatively or otherwise, of any claims, obligations, suits, judgments, damages, demands,
debts, rights, causes of action, or liabilities released pursuant to this Plan, including but not
limited to the claims, obligations, suits, judgments, damages, demands, debts, rights, causes
of action, or liabilities released in this Section 10.2.

10.3 Discharge of Claims

agreement entered 1nto in connection with this order of the Bankruptcy
Court, including, but not limited to, if so apprd glease of Project Companies

the Confirmation Date, and all debts o
the Bankruptcy Code.

10.4 Preservatio

6f the foregoing) any or all of the Litigation Claims, but subject to the terms
ements. Notwithstanding the foregoing, the Debtors and the Reorganized
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respect to a Claim that is not an Allowed Claim, in which case such causes of action can be
raised as an objection to such Claim and not as defenses or counterclaims.

(b) Settlement of Litigation Claims. At any time after the Confirmation Date
and before the Effective Date, notwithstanding anything in this Plan to the contrary, the
Reorganized Debtors may settle any or all of the Litigation Claims with the approval of the
Bankruptcy Court pursuant to Bankruptcy Rule 9019, but subject to the terms of the New Credit
Agreements. After the Effective Date, the Reorganized Debtors may compromise and settle any
Claims against them and claims they may have against other person or entity, including, without

limitation, the Litigation Claims, without approval from the Bankruptcy Court, but subject to the
terms of the New Credit Agreements.

10.5 Exculpation and Limitation of Liability

Neither the Debtors, the Reorganized Debtors, TECO anghts affiNates, Holder$ of

instrument, relgdsesoey ot agreément entered into in connection with this Plan or
ptcy Court, including, but not limited to, if so approved,

the Reorganized Debtors or their property on account of such Claims
ass 4 Claims) or Interests: (A) commencing or continuing, in any manner

49



or enforcing any lien or encumbrance; (D) asserting a setoff or right of subrogation of any
kind against any debt, liability or obligation due to the Debtors; and (E) commencing or
continuing, in any manner or in any place, any action that does not comply with or is
inconsistent with the provisions of this Plan; provided, however, that nothing contained
herein shall preclude such persons or entities from exercising their rights pursuant to and
consistent with the terms of this Plan.

(b) By accepting distributions pursuant to this Plan, each Holder of an
Allowed Claim (other than the Class 4 Claims) will be deemed to have specifically
consented to the injunctions set forth in this Section 10.6.

10.7 Term of Bankruptcy Injunction or Stays

All injunctions or stays provided for in the Chapter 11 (/as¢s under sectid
105 or 362 of the Bankruptcy Code, or otherwise, and in existence gathe Coufirmation
Date, shall remain in full force and effect until the Effective Date

11. ARTICLE ELEVEN

Decide or resolve any motions, adversary proceedings, contested, or
other matters and grant or deny any applications involving the Debtors
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® Resolve any cases, controversies, suits, or disputes that may arise in
connection with the consummation, interpretation, or enforcement of this Plan or any contract,
instrument, release, or other agreement or document that is executed or created pursuant to this
Plan, or any entity’s rights arising from or obligations incurred in connection with this Plan or
such documents;

(2) Modify this Plan before or after the Effective Date pursuant to section
1127 of the Bankruptcy Code or modify the Disclosure Statement, the Confirmation Order, or
any contract, instrument, release, or other agreement or document created in connection with this
Plan, the Disclosure Statement or the Confirmation Order, or remedy any defect or omission or
reconcile any inconsistency in any Bankruptcy Court order, this Plan, the Disclosure-Sta

or other ag
or the Confi

Hear and determine all matters related to (i) the property of the Estates
onfirmation Date and (ii) the activities of the Reorganized Debtors;
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(p) Hear and determine the Litigation Claims by or on behalf of the Debtors
or Reorganized Debtors;

(q) Hear and determine such other matters as may be provided in the
Confirmation Order or as may be authorized under the Bankruptcy Code; and

(r) Enter an order closing the Chapter 11 Cases.

12. ARTICLE TWELVE

MISCELLANEOUS PROVISIONS

12.1 Effectuating Documents and Further Transactions
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sublease; or (d) the making or delivery of any deed or other instrument of transfer under, in
furtherance of, or in connection with, this Plan (including, without limitation, any merger
agreements, agreements of consolidation, restructuring, disposition, liquidation, or dissolution,
deeds, bills of sale, and transfers of tangible property) will not be subject to any stamp tax,
recording tax, personal property tax, real estate transfer tax, sales tax, use tax, transaction
privilege tax (including, without limitation such taxes on prime contracting and owner-builder
sales), privilege taxes (including, without limitation, privilege taxes on construction contracting
with regard to speculative builders and owner builders), and other similar taxes. Unless the
Bankruptcy Court orders otherwise, all sales, transfers, and assignments of owned and leased
property approved by the Bankruptcy Court on or prior to the Effective Date, shall be deemed to
have been in furtherance of, or in connection with, this Plan.

12.5 Bar Dates for Administrative Claims

determined by the Bankruptcy Court at ths
Date.

sections 1122, 1 2 ¢ Bankruptcy Code, the Debtors reserve the right, with the

consent of thePrepetition A given in writing or on the record in the Chapter 11 Cases with
respect to gr ption that does not adversely change the treatment of any

Prepetition repetition Banks Secured Claims, to alter, amend, or

time prior to or after the Confirmation Date but prior to the substantial
Plan, provided however, that no amendment or modification to this Plan

Master Release Agreement and TECO Release of Project Companies
h therein have been satisfied, including but not limited to the Bankruptcy
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this Plan shall be deemed to have accepted this Plan, as altered, amended or modified, if the
proposed alteration, amendment or modification does not materially and adversely change the
treatment of the Claim of such Holder.

12.8 Severability of Plan Provisions

If, prior to the Confirmation Date, any term or provision of this Plan is determined
by the Bankruptcy Court to be invalid, void, or unenforceable, the Bankruptcy Court will have
the power to alter and interpret such term or provision to make it valid or enforceable to the
maximum extent practicable, consistent with the original purpose of the term or provision held to
be invalid, void, or unenforceable, and such term or provision will then be applicable as altered

foregoing, is valid and enforceable pursuant to its terms.

12.9 Successors and Assigns

st of TECO given in writing or on the record
sor withdraw this Plan as to any or all of the
epetition Agent given in writing or on the record
Direction of the Majority Banks), or if confirmation or
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12.11 Notice

All notices, requests, and demands to or upon the Debtors or the Reorganized
Debtors to be effective shall be in writing and, unless otherwise expressly provided herein, shall
be deemed to have been duly given or made when actually delivered or, in the case of notice by
facsimile transmission, when received and telephonically confirmed, addressed as follows:

with a copy (which shall
not constitute notice
hereunder), to:

with additional copies

(which shall not constitute

notice hereunder) to:

Union Power Partners, L.P.

Panda Gila River, L.P.

Trans-Union Interstate Pipeline, L.P.
UPP Finance Co., LLC

702 North Franklin Street

Plaza 8

Tampa, Florida 33602

Attention: Jerry Coffey, Esq.

Tel: (813)228-4433

Fax: (813)228-4300

Squire, Sanders & Dempsey L.L.P
Two Renaissance Square
40 North Central Avenue,
Suite 2700

Phoenix, Arizona 85
Attention: Craig [&,

ea ower, Suite 5800
233 South Wacker Drive
Chicago, Illinois 60606
Attention: Ronald W. Hanson
Tel: (312) 876-7700

Fax: (312) 993-9767
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with additional copies TECO Energy, Inc.

(which shall not constitute 702 North Franklin Street

notice hereunder) to: Tampa, FL 33602
Attention: Sheila M. McDevitt, General Counsel
Tel: 813-228-4111
Fax: 813-228-4811

Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square

New York, New York 10036
Attention: Peter J. Neckles
Tel: 212-735-3000

Fax: 212-735-2000

12.12 Governing Law

otherwise, the rights and obligations arising under this Plan
and enforced in accordance with, the laws of Arizona, with
conflicts of law of such jurisdiction.

12.13 Tax Reporting and Compliance
to request an expedited determination under sectidyq 39 ptcy Code of the tax

liability of the Debtors for all taxable periods ending\aftsg the Petition Date through, and
including, the Effective Date.

12.14 Schedules

All exhibits ¢ SHE aQ, including the Exhibits and Plan Schedules,
are incorporated and are a p¥ ' 5 £ ol

12.15 Filing of Addi
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12.17 Dissolution of Committee

The Committee appointed in the Chapter 11 Cases pursuant to section 1102 of the
Bankruptcy Code, if any, shall be dissolved on the Confirmation Date.

12.18 Fees and Expenses

From and after the Confirmation Date, the Reorganized Debtors shall, in the
ordinary course of business and without the necessity for any approval by the Bankruptcy Court,
pay the reasonable fees and expenses of professional persons thereafter incurred, including those
fees and expenses 1ncurred in connection with the implementation and consummation of th1s

unpaid fees and expenses to the professional advisors engaged by the Prepefition Agent and d
the Prepetition Project L/C Bank.
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Dated: Phoenix, Arizona
February 2, 2005

Respectfully Submitted,

UNION POWER PARTNERS, L.P. PANDA GILA RIVER, L.P.
by its General Partner by its General Partner
Union Power I, LLC Panda Gila River I, LLC
By: John T. Duff By: John T. Duff
Name: John T. Duff Name: John T. Duff

Title: President Title: President

TRANS-UNION INTERSTATE PIPELINE,
L.P., by its General Partner, Trans-Union
Interstate I, LLC

By: John T. Duff
Name: John T. Duff
Title: President

Craig D. Hansen

Thomas J. Salerno

Sean T. Cork

SQUIRE, SANDERS & DK
Two Renaissance Square
40 North Central Avenue,
Suite 2700
Phoenix, Arizopd 35T
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